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This is in response to your letter dated January 11, 2010 concerning the
shareholder proposal submitted to Ford by Carl Olson. We also have received a letter
from the proponent dated January 15,2010. Our response is attached to the enclosed
photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponent. ' :

In connection with this matter, your attention is directed to the enclosure, which .
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.

Enclosures

cc: Carl Olson

** EISMA & OMB Memorandum M-07-16 ***

Sincerely,

Heather L. Maples

- Senior Special Counsel



March 1, 2010

| Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Ford Motor Company
Incoming letter dated January 11, 2010

The proposal recommends that the board adopt a policy of distributing
restatements of audited financial statements to shareholders in the same manner as the
audited financial statements were originally distributed.

There appears to be some basis for your view that Ford may exclude the proposal
under rule 14a-8(i)(7), as relating to Ford’s ordinary business operations. In this regard,
we note that the proposal relates to the manner in which the company distributes restated
financial statements to shareholders. Proposals concerning the methods used by a
company to distribute or present information to its shareholders are generally excludable
under rule 14a-8(i)(7). Accordingly, we will not recommend enforcement action to the
Commission if Ford omits the proposal from its proxy materials in reliance on
rule 14a-8(i)(7). In reaching this position, we have not found it necessary to address the
alternative basis for omission upon which Ford relies. ‘

Sincerely,

Valie F. Rizzo
Attorney-Adviser



... . DIVISION OF CORPORATION FINANCE
- INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

, The Division of Corporation Finance believes that its reéponsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy ,

" rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to. . :

+ - recommend enforcement action to the Commission’ In connection with a shareholder proposal
* ‘under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
'~ in support of ifs intention to exclude the proposals from the Company’s proxy materials, as well

as any information ‘ﬁxmishéd by the proponeént or the proponent’s representative.

.. Although Rule 14a-8(k) does not require any communications from shareholders to the
- Commission’s staff, the staff will always considér information concerning alleged violations of
" the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statuté orrulé involved. - The receipt by the staff
" of such information, however, should not be construed as changing the staff’s informal ‘
procedures and proxy review into.a formal or adversary procedure. '

Itis important. to note that the staff’s and Commiission’s no-action responses to B
Rule 14a-8(j) submissions reflect 6111)! informal views. The determinations reached in these no-
"action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary -
determination not to recommend or take Commission enforcement action, does not. preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
-the company in court, should the management omiit the proposal from the company’s proxy
material. Co : '



CARL OLSON RECEfYE £,
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« FISMA & OMB Memorandum M-07-16 =+ 1# 25 AM s |, i

January 15,2010

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street NW

Washington, D. C. 20549

Re: Ford Motor Company stockowner proposal
Dear Sir/Madam:

This is in response to the letter of January 11, 2010, from Peter J. Sherry, Jr.,
Secretary of Ford Motor Company, in which he expresses the intention of Ford to omit my
proposal from the proxy materials for the 2010 annual meeting.

He argues on two issues. As you will see, nelther of these has ment and I urge you
not to allow the mtended om1ss1on S - : .

1. Ordmag Busmess Oneratlons. E

Mr. Sherry says that the distribution of the audited financial statements
(original and re-stated) to the stockholders is “ordinary business”. A re-statement occurs
when a previous audited financial statement is found to be materially false and/or
misleading — for whatever reason -- whether original reporting errors, a retroactive GAAP
provision, fraud, or otherwise. He failed to mention the existence of original reporting
errors and fraud as reasons for re-statements.

_ Distribution of the audited financial statements to the stockholders can’t be
‘described as ordinary business. As I understand the law of Delaware (and every other
corporate jurisdiction), the audited financial statements are required to be distributed to
all the stockholders. You may want to note that the audited financial statements are
directed to the Board of Directors and Stockholders (per the CPA auditor opinion letter

enclosed).

He talks about Ford reporting to the Securities and Exchange Commission as
if this were the same thing as reporting to Ford’s stockholders. Reporting to the S.E.C. is
- not considered legal notice to Ford’s stockholders. Undoubtedly this is covered in Ford’s
bylaws or articles. My estimate of a reporting to the S.E.C. of a restatement would timely
get to upwards of 1% of the stockholders. The other 99% would remain uninformed. My
proposal does not relate to complymg with S.E.C. rules, other than perhaps that registrants
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should comply with state law and keep the stockholders timely informed of the financial
status.

2. Substantially Implemented.

Mr. Sherry states that my proposal has been substantially implemented by
Ford’s reporting to the S.E.C., both for the re-statement and the requested explanation of
each of the restated items. My proposal relates instead to reporting to all Ford’s
stockholders. As discussed in the above, reporting to the S.E.C. is neither reporting to nor
notice to Ford’s stockholders.

The requirement for Ford stockholders constantly monitoring the S.E.C.
website is an unrealistic and unreliable method for reporting to the stockholders. This is
not substantial compliance.

As you can see by the discussion of these issues, they are both baseless. I urge you

not to allow the intended omission.

Sincerely,

Lo O

Carl Olson

Enclosure: “Report of Independent Registered Public Accounting Firm on Consolidated
Financial Statements” for Ford’s 2007 statements.

Cec: Peter J. Sherry, Jr.
Ford Motor Company



gqport of independent Registered Public Accounting Firm

(% the Board of Directors and Stockholders
Ford Motor Company:

our opinion. the accompanying consolidated balance sheets and the related consolidated statements of income, of
ockholders' equity and of cash flows present fairly, in all material respects, the financial position of Ford Motor Company
\d its subsidiaries at December 31, 2007 and December 31, 2006, and the results of their operations and their cash
ws for each of the three years in the period ended December 31, 2007 in conformity with accounting principles
snerally accepted in the United States of America. Also in our opinion, the Company maintaified, in all material respects,
fective internal control over financial reporting as of December 31, 2007, based on criteria established in Internal Controf
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).
ne Company's management is responsible for these financial statements, for maintaining effective internal control over
1ancial reporting and for its assessment of the effectiveness of internal control over financial reporting, included in
anagement's Report on Internal Control Over Financial Reporting in this Annual Report. Our responsibility is to express
sinions on these financial statements, and on the Company's internal control over financial reporting based on our
tegrated audits. We conducted our audits in accordance with the standards of the Public Company Accounting
versight Board (United States). Those standards require that we plan and perform the audits to obtain reasonable
ssurance about whether the financial statements are free of material misstatement and whether effective internal control
ver financial reporting was maintained in all material respects. Our audits of the financial statements included
xamining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the
scounting principles used and significant estimates made by management, and evaluating the overall financial statement
resentation. Our audit of internal control over financial reporting included obtaining an understanding of internal conirol
ver financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and
perating effectiveness of internal control based on the assessed risk. Our audits also included performing such other
rocedures as we considered necessary in the circumstances. We believe that our audits providé a réasonable basis for

ur opinions.

yur audits were conducted for the purpose of foriming an opinion on the basic financial statements taken as a whole. The
ccompanying sector balance sheets and the related sector statements of income and of cash flows are presented for
urposes of additionai analysis and are not a required part of the basic financial statements. Such information has been
ubjected to the auditing procedures applied in the audit of the basic financial statements and, in our opinion, are fairly
tated in all material respects in relation to the basic financial statements taken as a whole.

s discussed in Note 19 to the consolidated financial statements, the Company changed the manner in which it accounts
s uncertain tax positions in 2007. As discussed in Note 24, the Company changed the manner in which it accounts for
efined benefit pension and other postretirement plans, and, as discussed in Note 2, the Company also changed the timing
f its annual goodwill and other intangible assets impairment testing, and its amortization method for special tools in 2006.
& discussed in Note 28, the Company changed the manner in which it accounts for conditional asset retirement

ibligations in 2005.

Ford Motor Company | 2007 Annual Report 119
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héport of Independent Registered Public Accounting Firm

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the

reliability of financial reporting and the preparation of financial statements for external purposes in accordance with . .-

generally accepted accounting principles. A company’s internal control over financial reporting includes those policies
and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (i) provide reasonable assurance that transactions are
recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of
management and directors of the company; and (iii) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the
financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate. ‘ :

PricewaterhouseCoopers LLP
Detroit, Ml
February 27, 2008

120 Ford Motor Company | 2007 Annual Report



Office of the Secretary : : : One Amerigan Road
Peter.J. Sherry, Jr b Room 1134 WHGQ
Secretaty ‘ B Dearbon, Michigan 48126
313/323-2130 .

313/248-8713 (Fax)

 January 11, 2010

s,
Wmhmgttm D.C 549
Re: Omission of S’hareholder i’rapasal Snbmtwd by Mr‘ Cari (}lson
Ladies and Gentlemen:

Pursuant to Rule 143—8@ promulgated under the Secmtxes Exchange Act of 1934,
as amended (the "Act"), Ford Motor Company ('Ford" or the "Company”) respectfully
requests the coneurrence of the staff of the Division of Corporation Finance (the "Staff") of
the Securities and Exchange Commission (the "Commission”) that it will not recommend
any enforcement action to the Commission if the shareholder pmpaml described below is

- omitted from Ford's proxy statement and form of proxy for the Company's 2010 Annual
Meeting of Shareholders (the "Proxy Materials"). The Com;mm’; s Annual Meeting of
Shareholders is sc:hﬁduled fm’ May 13, 2010

Mr, Carl ()lscm (the Propﬂnent“) has submitted for méim,wn in the 2010 Proxy
Materials a proposal that requests the Board to adopt a policy of distributing any
restatements of audited financial statements to shareholders in the same manner as the
audited financial statements were originally distributed and to include an explanation of all
the differences between the audited financial statements and the restated financial
statements (see Exhibit 1; the "Proposal”). The Company proposes to omit the Proposal
from its 2010 Proxy Materials for the following reasons:

. The Proposal is excini}ablg under Rule _14&8{%(?} bemj;xse it deals with matters
relating to the Cmmiaanys ordinary business operations. ,

The Proposal is excludable under Rule 14a- 86 i{)) bﬁcam& it has been substantially
implemented.

The Proposal Deals with Matters Re:lat,mg to the Campany's Ordinary Business
Operations » :

encompasses
y, the proposal
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attempts to govern the manner in which restatements of audited financial statements are
communicated to shareholders.

Rule 14a-861(7) p@rmm& a company m omit a proposal if it deals with a matter
relating to the company's ordinary business operations. In Exchange Aet Release No. 34
40018 (May 21, 1998), the Commission stated:

The policy underlving the ordinary business exclusion rests on two central
considerations. The first relates to the subject matter of the proposal. Certain tasks are
so fundamental to management's ability to run a company on a day-to-day basis that
they could not, as a practical matter, be subject to direct shareholder oversight,

KEE.

However, proposals relating to such matters but focusing on sufficiently significant
social policy issues (e.g.. significant discrimination matters) generally would not be
considered to be exﬁludaﬁle, because the proposals would transcend the day-to-day
business matters and raise policy issues so mgmﬁcant that it would be appropriate for a
shareholder to vote.

The second consideration relates to the degree to which the propuosal seeks to "micro-
manage" the company by probing too deeply into matters of a complex nature upon
which shareholders, s a group, would m}t be in a position to make an informed
judgment., ;

The Proposal is excludable under Rule 14a-8()(7) because it attempts to dictate the
manner in which the Company discloses financial information. As the Proponent indicates,
restatements of financial statements occur with regularity in corporate America; however,
restatements oeeur for a variety of reasons not all of which are the result of false or
misleading financial statements. For example, a restatement may result from changes in
the manner a company presents certain financial information to better reflect changes in its
aperations that require the restatement of previously issued financial statements in order
to conform to the current year presentation. Such restatements are routine occurrences in
the ordinary course of a company's business. Moreover, companies are required to promptly
file all such restatements with the Commission, including appropriate explanations of the
restatement, in accordance with rules promulgated by the Commission. Regardless of the
nature of the changes reflected in the restated financial statements, the manner of
distribution of such restated financial statements is, and should continue to be, a matter of
ordinary course of business for the Company in complying with the Commission’s rules and
regulations, and should not be subject to a policy decision determined by a shareholder
vote,

The Staff has consistently allowed omission of proposals that attempt to regulate
corporate communications of ordinary business matters that do not involve a significant
policy issue. In FedEx Corporation (July 14, 2009), the Staff allowed omission of a proposal
that attempted to regulate the manner in which a company advertised. See also PG&E
Corporation (February 14, 2007) (concurring in omission of proposal requesting that
company cease its advertising campaign promoting solar or with energy): The Walt Disney
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(,ompqny {Nwembat 30, 2007) (concurrmg in omission of proposal mquesi;mg a report on
company's efforts to avoid the use of negative and discriminatory stereotypes in its
products); and Federated Department Stores, th' {March 27, 2002) (concurring in omission
of proposal requesting that company identify and dizassociate from offensive imagery to
American Indian community in pwdm:t marketing).

Finaneial statememﬁ m aml of themselves do not involve any significant social
pohc:y msue, and we cmﬂd find no SEQ pmm)unoement that the} do. »See, e.g., FedEx

ﬁ:f d;tmcmrs be prcvxded to
nary business matters); and
1; reconsideration denied

: ’M'y basmess (1 e., the

. 'atharwxse dea}mg with execumve mmpanm) fas pmpérly excluded} And if
financial statements do not involve a mgmﬁe&nﬁ mml policy issue, a restatement of
financial statements, a priori, does not involve a significant social policy issue. It would,
therefore, be an even further stretch of logic to somehow find that the manner in which a
company distributes financial restatements raises a significant social policy issue.

‘Even if one could maintain an argument that a restatement due to fraud or to
remedy the inclusion of materially misleading information raises a significant social policy
issue (which we do- not beheve it does), the Proponent has not limited the Proposal in that

manner,

Because ﬁi& Proposal deals with an ordinary busmem function and does not involve
a significant social policy issue, it falls. &quwe}y within the ordinary business exclusion of
Rule 14&*8(1}(7)

The ngpany ims Smﬁsmntmlly Implemented the Proposal

Under Rule 14&«8{:){1(}), cﬂmpanv may omit a proposal when the company has
already substantially implemented the proposal. The Staff's determination that a company
has substantially implemented the proposal depends upon whether its particular policies,
practices and procednfe% compare favorably with the guidelines of the proposal (see Texaco,
Ine. (March 28, 1991).

The Pmp{}&al mwmmend& the adoption of a pulicy that requires distribution of any
restated audited financial statements "in the same manner” as the original audited
financial statements and include an explanation of all the differences with the original
audited financial statements. This is exactly what happens in the event of a restatement.

When a company restates its audited financial statements, they must be promptly
filed with the Commission on amended Forms 10-Q or 10-K, or on Form 8K, as
appropriate, or, depending on the nature of the restatement, they may appear in future
Forms 10-Q ¢r 10-K filed with the Commis: "fm all of whmh are ¢ the same types of reports in
which the initial financial statements app ' ts are made publicly available
in %:hi} same manner asthe omgmal Fo ct that a company does
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not distribute the restated financial statements by printing and mailing them to
shareholders who otherwise receive printed materials does not mean that the Company has
not already substantially implemented the recommended policy, which Ford believes is
intended to promote prompt public disclosure. While a public filing with the SEC is not
identical compliance with the Proposal, it is substantial implementation of the Proposal
See Commercial Metals Company (November 5, 2009) (concurring in the omission of a
proposal that requested the company to implement non-discrimination policies based on
zexual prientation). . ‘

Moreover, in every 10-Q and 10-K. and amendments thereto (including a related 8-
K, where applicable), filed that involves restated financial statements, there is an
explanation of the restated items, including the underlying reasons for any restatements.
Ford's own experience is instructive. In the fourth quarter of 2006, we concluded that our
accounting for derivative instruments was erroneous in certain cases. To remedy the error,
we prepared and filed restated financial statements with an amended Form 10-K for the
vear-ended December 31, 2005, and amended Form 10-Q's for the first and second quarters
of 2006. In each of those filings we provided thorough explanations of the cause of the
restatement and the impact of the financial statements. (See, e.g., the explanation
accompanying our Form 10-Q/A for the period ending March 31, 2006, Exhibit 2.)

Because the Company distributes restated financial statements through the filing of
reports in compliance with Commission rules and explain the reasons for any such
restatements in those reports, it has substantially implemented the Proposal and the
Proposal may be excluded under Rule 14a-8(1)(10).. :

Conclusion

For the foregoing reasons, it is respectfully submitted that the Proposal may be
excluded from Ford's 2010 Proxy Materials. Your confirmation that the Staff will not
recommend enforcement action if the Proposal is omitted from the 2010 Proxy Materials is
respectfully requested:

In accordance with Rule 14a-8(), the Proponent is being inforined of the Company's
intention to omit the Proposal from its 2010 Proxy Materials by sending him a copy of this
letter and its exhibit. Seven copies of this letter are enclosed. Please acknowledge receipt
by stamping and returning one copy in the enclosed self-addressed stamped envelop.

If you have any questions, require further information, or wish to discuss this
matter, please call Jerome Zaremba {3.13-33?«3323} of mv office or me (313-323-2130).

Very truly your

YJV
¥
.X &

Peter J{ Sherry, Jr.

Enclosure
Exhibits
en Mr. Carl Olson



Exhibit 2

Excerpt from Fcrd Motor GOm;pany s Form 10-Q/A for the period ending March 31,
2006.

EXPLANATORY NOTE

Ford Motor Company (generally referred to herein as "Ford," "the Company”, "we,"” "our” or
*us") is filing this Quarterly Report on Form 10-Q/A for the period ended Mar&h 31, 2006
("Amendment” or "First Quarter 2006 Form 10-Q/A Reéport”) to amend our Quarterly Report
on Form 10-Q for the period ended March 31, 2006 ("Original Filing") that was filed with
the Securities and Exchange Commission ("SEC") on May 9, 2006.

In October 2006, we reviewed our application of paragraph 68 of Statement of Financial
Accounting Standards ("SFAS") No. 133, Accounting for Derivative Instruments and
Hedging Activities, as amended, and its use at our indirect wholly-owned subsidiary, Ford
Motor Credit Company ("Ford Credit"). One of the general requirements of SFAS No. 133 1s
that hedge accounting is appropriate only for those hedging relationships that a company
expects will be highly effective in achieving offsetting changes in fair value or cash flows
attributable to the risk being hedged. To determine whether transactions satisfy this
requirement, companies must periodically assess the effectiveness of hedging relationships
both prospectively and retrospectively. Paragraph 68 of SFAS No. 133 ("Paragraph 68")
contains an exception from these periodic assessment requirements in the form of an
"agsumption of no ineffectiveness” for certain hedges of interest rate risk that involve
interest rate swaps and recognized interest-bearing assets or hiabilities. The exception
identifies the specific requirements for the derivative and hedged items that must be met,
such as a derivative fair value of zero at inception of the hedging relationship, matching
maturity dates, and contemporaneous formal documentation.

Based on our review, we concluded that all of our interest rate swaps were and continue to
be highly effective economic hedges; nearly all of these transactions, however, failed to meet
the requirements set forth in Paragraph 68, primarily because:

Transactions that we designated as fair value hedges involved mterest rate swaps
hedging the back-end of d@bi instruments or involved longer-than-normal settlement

periods.

We paid or received fees when entering into a ﬁierwafzve contract or upon changing
counterparties.

Interest rate swzap&incméeé terms that did not exactly match the terms of the debt,
including prepayment optionality.

Although we now have determined that the hedging relationships at issue in this
restatement did not meet the specific eriteria for an assumption of no ineffectiveness
pursuant to Paragraph 68, we are ptealuéeti by SFAS No. 133 from retroactively
performing full effectiveness testing m order to apply hedge accounting. Accordingly, the
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restated results in our Annual Report on Form 10-K/A for the year ended

December 31, 2005 ("2005 Form 10-K/A Report") reflect the changes in fair value of these
instruments as derivative gains and losses during the affected periods, without recording
any offsetting change in the value of the debt they were economically hedging.

As a result, we have filed our 2005 Form 10-K/A Report restating certain financial
information therein including: historical balance sheets as of December 31, 2005 and 2004;
statements of income. cash flows and stockholders’ equity for the vears ending 2005. 2004,
and 2003; and selected financial data as of and for the vears ended December 31, 2005,
2004, 2003, 2002 and 2001.

Changes in the fair value of interest rate swaps are driven primarily by changes in interest
rates. We have long-term interest rate swaps with large notional balances, many of which
are "receive-fixed, pay-float” interest rate swaps. Such swaps increase in value when
interest rates decline, and deeline in value when interest rates rise. As a result, changes in
interest rates cause substantial volatility in the fair values that must be recognized in
earnings: For 2001 and 2002, when interest rates were trending lower, we have recognized
large derivative gains in our restated financial data. The upward trend in interest rates
from 2003 through 2005 caused our interest rate swaps to decline in value, resulting in the
recognition of derivative losges for these periods.

See Note 28 of the Notes to the Financial Statements in our 2005 Form 10-K/A Report for
additional information and amounts related to our restatement. In addition, this First
Quarter 2006 Form 10-Q/A Report includes, in Note 2 of the Notes to the Financial
Statements, restated consolidated and sector statements 6f income for the quarters ended
March 81, 2006 and 2005, restated consclidated and sector balanee sheets as of

March 31, 2006 and December 31, 2005, and restated condénsed consolidated and sector
statements of cash flows for the quarters ended March 31, 2006 and 2005.




CARL OLSON
*** FISMA & OMB Memorandum M-07-16 *** o

-y

November 17, 20089

o)

Mr. ?eter J* Shezry, Jr‘
Se“mekamy 'f’tha Corpo

As & st@ckowner, T am submitting the anclosad
"Resolution to Distribute Re-~Statements of Audited
Financial Statements” for the upcoming 2010 annual meeting.
It and the supporting statement should thus be published in
the proxy statement fbr that meeting.

1 have owned‘237 4087 shares ef Ford commen stock
continuously for over a year and intend to own these shares
through the upcoming 2010 annual meeting. I intend to
present the resolution either personally or by
representative.

Please let me know Ford management's position.

Sincerely,

Cont of5

Carl Olsen

ot
2

TS



RESOLUTION TO DISW EE—S’!‘AWS 02‘ mnxm FINANCIAL
STATEMENTS

Be it resolved by the stockholders to reccémmend that
the Board of Directors adopt the policy of distributing any
and all re-statements of audited financial statements of
the corporation {(or consolidated financial statements of
the corporation) to the stockholders in the same manner as
ta:w amlxtad financial uamm were oziqma:lly ’

Mﬁg mvstat:cd

finmcm sﬁatmt:ﬁ wh

Stawment in Suppc:t: of Rﬁsolntion

Accurate financial reporting tos the stockholders is
orucial to evaluate the results and financial position of
the corporation. Audited financial statements are annually
distributed to the stockholders.

However, it is possible that these mad::bad financial
statements may be found false and/or misleading in a
material manner such that the financial statements need to
be re-stated. This resolution would require that any and
all such re-statements be distributed to the stockholdars
in the same manner as the previouns audited financial
statements were distributed, and that an explanation of the
diffaerences be provided.,

We stockholders deserve to know the latest andited
financial statements and re-statements so that we can make
realistic evaluations of the pa:fomman of the Board and
management: .

As to the pmgleuca of re~statements for publicly-
traded companies in the United States, one study found that
1599 re-statements ware iasued in 2005, and 1876 in 2006.
These equal more than 10% of the total publicly-traded

companiss in the country.
Your YES vote could help adopt t‘h;:.s :.upmvmnt:,




Office of the General Counsel : . Ford:Moted Company
Phone: 3133373913 : = OmeAmerican Road

Fax 312481988 ' . Roofiy 1037-A3 WHQ
E-Mail  jzarembl@iord com i % : : Dearborn; Michigan 48128

December 8, 2009

Carl Olsan 0

*+* FISMA & OMB Memorandum M-07-16 ***

Subject: S
i’}earm %I)Im L

- Ford Motor Campany ("F 'd” or the "Company”) h, i:»y acknoxv]ecige~ receipt of
evidence of eligible share ownership of Ford common stock relating to the shareholder
proposal contained in your letter dated November 17, 2009 (the "Proposal”). Thank you for
your prompt attention to this matter. Please note that Ford reserves the right to file a No-
Action Letter with the SEC should substantive grounds exist for exclusion of the Proposal.
We will notify you in accorda; '_ﬁe w n:h SEC rules if we file émch arequest.

Thank you for vour con 1 _(1 interest in the (ﬁampaﬁy; . :

Very truly yours,

Jerome F. 7
Counsel”

Peter.). Bherry, Jr. '



CARL OLSON

*** FISMA & OMB Memorandum M-07-16 ***

December 2,2009

Mr. Jerome F. Zaremha
Counsal T
Ford Motor Company
One. American Road
Room 1037-A3 WHG
Dearirm’n; Mithigﬁ:n

Dear Mr, i';aremhm

This is in mspom to your | iztter nf’ November 23, 2%9, regxmimg my submlssmn of a

proposal for the 2010 annual mes

You will find enclosed a letter dated December 1, 2009, mi:ﬁ’rming my continuous
ownership of 237.4087 shares from November 1, 2008, (o the present. 1intend to hold these shares
through the 2010 annual mwﬁmg and to present the proposal personally or by representative.

Please let me know if ‘t!m; is satisfactory fm' your request.

Sincerely,

Carl Olson

(art Olsa



11111y SCHWAB

Decarmber 1, 2009

CartOlson

% FISMA & OMB Memorandum M-07-16 ***

Dear Carl Oi‘scm

This letter has been drafted 'at your request 1o m&i&am mat you hold 237.4087 shares of Ford Motor Company common
stock iamm&o&ns Memorandmi‘bww mﬁmwﬁy since Nmmm: 1st, 2008.

Should you have any further quesmx& pﬁease comtatt our sendce center az W@O

fﬁféiﬁgélciaii&t ~Branch €5 /0ps

!
{7 5550 Topanga Canyon BIvd
Suite #150 ,
Wouodland Hilis, CA 913677413
(818)710-2114

2008 Criares Sctrai & Cn., e, AN 110 10501v84. Memsmwmwmws&m ,,
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EMsi  jearembiBford com Dearborn, Michigan 48126
November 23, 2009

Carl Olsan o

* FISMA & OMB Memorandum M-07-16 ***

Subjwt:' “;Shawho!der Prop al

Dear Mr Olww

Ford Motor Company ("Ford” or the "Company”} hereby acknowledges the
shareholder proposal contained in your letter dated November 17, 2009, which we received
on November 20, Your letter requests that the proposal relating to the Board of Directors
adopting a policy of distributing restatements of audited financial statements in the same
manner as such audited financial statemernts were originally distributed {the "Proposal”) be
included in the Company's proxy materials for the 2010 ﬁ&aﬁu&i Meeting of Sharcholders.

Eligibility requirements regarding stockholder g:smpﬁsa}s are set forth in Rule 14a-8
of the rules of the United States Securities and Exchange Commission (the "SEC"). (A copy
of Hule 14a-8 is enclosed.) Under Rule 14a-8(b)(1), in order to be eligible to submit a
proposal. a shareholder must have continuously held at least $2,000 in market value, or
1%, of the Company's securities entitled to be voted at the annual meeting for at least one
vear by the date that the shareholder submitted the proposal. In the event the shareholder
is not a registered holder, Rule 14a-8(b)(2) provides that proof of eligibility should be
submitted at the time the proposal is submitted. Neither the Company nor its transfer
agent was able to confirm that you satisfy the eligibility requirements based on the
information that was furnished to the Company. :

Puirsuant to Rule 14a-8, vou can demonstrate elizible share ownership by submitting
proper documentation showing (i) that you are the beneficial owner of at least $2,000 in
market value, or 1%, of Ford common stock, and (1) that vou have been the beneficial owner
of such securities for one or more vears. We request that such documentation be furnished
to the Company within 14 calendar days of vour receipt of this letter. Under Rule 14a-
8(b)(23 a shareholder may satisfv this requirement by either () submitting to the Company
a writien statement from the "record” holder of the shareholder's securities (usually a
broker or bank) verifeing that. at the time of submission, the shareholder continucusly held
the securities at least one vear, or {ii) if the shareholder has filed a Schedule 13D, Schedule
lf@’ﬁi me 3, Form 4 and/or Form 5, or amendments to those documents or updated forms,
&hamh&lﬁw‘s mmemth of the s as @f or befc:m ihe dmtﬁ on whnix the
o holde
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and any subsequent amendments, and a written statement :3:::&%: the shareholder
continuously held the reqmreé mxmber of shares for the t}newyeat period as of the date of
the statement. :

If you cannot furnish the Company with proper ev idence of share ownership
eligibility, we request that you withdraw your proposal so that we do not have to file a No-
Action Letter with the SEC. If you do not fumm}; the C “ompany with such evidence and do
not Wﬁh&mw the pmpmai mim the 1 v pe ;1 aw wiiﬁ filea z»ze;»mmm Letter with the
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